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b. $ (price1 per brandec directory assistance intrastate call

c. $[price1 per unbranded directory assistance interstate call.

d. $[price] per branded directory assistance interstate call

When available:

e. $[price] per use of caller-optional directory assistance call
completion.

f. $ [price] per directory assistance database query.

g. $[price] for licensing of each directory assistance
database.

F. Yellow Page Maintenance

LEC will work cooperatively with CLEC to ensure that Yellow Page
advertisements purchased by customers who switch their service to
CLEC (including customers utilizing CLEC-assigned telephone numbers
and CLEC customers utilizing co-carrier number forwarding) are
maintained without interruption. LEC will allow CLEC customers to
purchase new yellow pages advertisements without discrimination, at
non-discriminatory rates, terms and conditions. LEC and CLEC will
work cooperatively to investigate with LEC Directory Publishing
whether LEC would implement a commission program whereby CLEC
may act as a sales, billing and collection agent for Yellow Pages
advertisements purchased by CLEC's exchange service customers.

G. Transfer of Service Announcements

When an end user customer changes from LEC to CLEC, or from CLEC
to LEC, and does not retain its original telephone number, the party
formerly providing service to the end user will provide a transfer of
service announcement on the abandoned telephone number upon
request, for a minimum period of ninety days, at no charge. This
announcement will provide details on the new number to be dialed to
reach this customer. These arrangements will be provided reciprocally
based upon current practice with LEC's customers to either the other
carrier or the end user customer.

H. Coordinated Repair Calls
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CLEC and LEC will emploY' the fallowing procedures for handling
misdirected repair calls:

1 . CLEC and LEC will educate their respective customers as to the
correct telephone numbers to call in order to access their
respective repair bureaus

2. To the extent the correct provider can be determined,
misdirected repair calls will be referred to the proper provider of
local exchange service in a courteous manner, at no charge, and
the end user will be provided the correct contact telephone
number. Extraneous communications beyond the direct referral
to the correct repair telephone number are strictly prohibited.

3. ClEC and LEC will provide their respective repair contact
numbers to one another on a reciprocal basis.

I. Busy Line VerificatiQn and Interrupt

, . DescriptiQn

Each Party shall establish prQcedures whereby its operatQr
bureau will cQQrdinate with the operatQr bureau of the Qther
Party operating in order to prQvide Busy Line VerificatiQn
("SlV") and Susy Line VerificatiQn and Interrupt ("SLVl")
services on calls between their respective end users. SLV and
SlVI inquiries between QperatQr bureaus shall be routed Qver the
appropriate trunk grQups. ClEC and lEC will reciprocally
provide adequate cQnnectivity to facilitate this capability. In
addition, upon request Qf eLEC, LEC will make available to
CLEC fQr purchase under contract SLV and SLVI services at
mutually agreed-upon rates, terms and conditions which, in all
instances, shall be Qn a nQn-discriminatQry basis and be at least
as favQrable as thQse which lEC may extend tQ Qther carriers,
-affiliates and/or subsidiares, and/or mQst favored custQmers.

2. CompensatiQn

Each Party shall compensate the other Party for SlV and SLVI
inquiries according to the following rates:

per inQuiry

SlV $(price]
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BLVI

J. Information Pages

$ [price]

LEC will include in the "Information Pages" or comparable section of
its White Pages Directories for areas served by CLEC, listings provided
by CLEC for CLEC's installation, repair and customer service and other
information, in the same format and style as LEC does for its own
listings.

K. Operator Reference Database (OR08)

If available, LEC will work cooperatively with CLEC to assist CLEC in
obtaining from the appropriate 911 government agencies monthly
updates to the Operator Reference Database (OR08). If available, this
will enable CLEC to promptly respond to emergency agencies (i.e. fire,
police, emergency medical technicians, etc), as a back-up to 911,
during a catastrophic situation.

VIII. UNBUNDLEP EXCHANGE SERVICE ARRANGEMENTS

A. Descriptjon

LEC shall unbundle all its Exchange Services into three separate
packages: (') link element; (2) port element; and (3) cross-connect
element. The following link and port categories shall be provided:

Link Categories
2/4-wire analog voice grade
2 wire ISDN digital grade
4-wire 05-1 digital grade

Port Categorjes
2/4-wire analog line
2-wire ISDN digital line
2-wire analog DID trunk
4-wire 05-1 digital DID trunk
4-wire ISDN OS-1 digital trunk

LEC shall unbundle and separately price and offer these elements such
that CLEC will be able to lease and interconnect to whichever of these
unbundled elements CLEC requires, and to combine the LEC-provided
elements with any facilities and services that CLEC may itself provide,
in order to efficiently offer telephone services to end users, pursuant
to the following terms:

1. Interconnection shall be achieved via co-location arrangements
CLEC shall maintain at the Wire Center at which the unbundled
elements are resident or by virtue of a mid-span meet.
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2. Each link or port element shall be delivered to the CLEC co
location arrangement or mid-span meet over a loop/port
connector applicable to the unbundled service delivered, through
other tariffed or contracted options, or through other technically
feasible and economically comparable hand-off arrangements in
accordance with agreements between CLEC and LEC.

3. To the degree possible all transport-based features, functions,
service attributes, grades-of-service, install, maintenance and
repair intervals which apply to the bundled service should apply
to unbundled links.

a. Subject to other contractual agreement, LEC will not
monitor the unbundled loop for maintenance purposes,
and accordingly, the compensation for theunbundled loop
will not include any monitoring costs of LEC. CLEC will
be required to provision a loop testing device either in its
central office, Network Control Center, or in their
collocation arrangement to test the unbundled loop. LEe
will perform repair and maintenance once trouble is
identified by CLEC.

4. To the degree possible all switch-based features, functions,
service attributes, grades-of-service, and install, maintenance
and repair intervals which apply to the bundled service should
apply to unbundled ports.

5. LEC and CLEC will work cooperatively to attempt to
accommodate CLEC' requirement for billing of all unbundled
facilities purchased by CLEC (either directly or by previous
assignment by a customer) on a single consolidated statement
per wire center. LEC will work toward billing at a Wire Center
level, with details provided on a Wire Center by Wire Center
.basis; however, in the initial phases of unbundling, LEC's billing
will be at a state level, or at an aggregate account level based
on LEC's billing cycles

6. Where LEC utilizes digital loop carrier ("DLC")3 technology to
provision the link element of an bundled Exchange Service to an
end user customer who subsequently determines to assign the

See, Bellcore TR-TSY-000008, Digital Interface Between the SLC-96 Digital Loop
Carrier System and Local Digitsl Switch and TR-TSY-000303, Integrated Digital Loop Carrier (IDLC)
Requirements, Objectives, and interface.
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link element to CLEe and receive Exchange Service from CLEC
via such link, LEC shall use its best efforts to deliver such link to
CLEC on an unintegrated basis, pursuant to CLEC' chosen hand
off architecture, without a degradation of end user service or
feature availability LEC and CLEC recognize that there may be
technical limitations that may need to be addressed to enable
this requirement, therefore CLEe and LEC agree to begin
working cooperatively to address any technical issues within 60
days upon execution of thIs agreement.

7. LEC will permit CLEC to co-locate digital loop carriers and
associated equipment, including wireless components including
but not limited to antennaes, in conjunction with co-location
arrangements CLEC maintains at a LEC Wire Center, for the
purpose of interconnecting to unbundled link elements.

8. To provide future order and trouble reporting LEC shall work
cooperatively with CLEC to accommodate CLEC's requirement
for an appropriate industry-standard on-line electronic file
transfer arrangement by which CLEC may place, verify and
receive confirmation on orders for unbundled elements, and
issue and track trouble-ticket and repair requests associated
with unbundled elements.

B. Compensation

Unbundled Exchange Access Arrangements shall be provided at a rate
equal to the Total Service Long Run Incremental Cost (TSLRIC) of each
such Arrangement, as determined by the Commission or by the FCC,
as appropriate. Until such time as a TSLRIC price is determined, the
price of each such arrangement shall be established on a non
discriminatory basis at a rate no higher than the better of that which
the LEC charges anyone of its own affiliates and/or another carrier
providing telecommunications services, or its most favored customers.

IX. LOCAL TELEPHONE NUMBER PORTABILITY ARRANGEMENTS

A. Descrjption

LEC and CLEC will provide Interim Number Portability (INP) on a
reciprocal basis between their networks to enable each of their end
user customers to utilize telephone numbers associated with an
Exchange Service provided by one carrier, in conjunction with an
Exchange Service provided by the other carrier, upon the coordinated
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or simultaneous termination of the first Exchange Service and
activation of the second Exchange Service.

1. CLEC and LEC will provide reciprocal INP immediately upon
execution of this agreement via call forwarding. LEC and CLEe
will migrate from INP to a database-driven Permanent Number
Portability arrangement as soon as practically possible, without
interruption of service to ":heir respective customers.

2. INP shall operate as follows:

a. A customer of Carrier A elects to become a customer of
Carrier B. The customer elects to utilize the original
telephone number(s) corresponding to the Exchange
Service(s) it previously received from Carrier A, in
conjunction with the Exchange Service(s) it will now
receive from Carrier B. Upon receipt of a signed letter of
agency or other appropriate authorization from the
customer assigning the number to Carrier B, Carrier A will
implement one of the following arrangements:

(1 ) For the initial implementation of the portability of
telephone numbers, Carrier A will implement an
arrangement whereby all calls to the original
telephone number(s) will be forwarded to a new
telephone number(s) designated by Carrier B.
Carrier A will route the forwarded traffic to Carrier
B via the mutual traffic exchange arrangements, as
if the call had originated from the original telephone
number and terminated to the new telephone
number

b. Carrier B will become the customer of record for the
original Carrier A telephone numbers subject to the INP
arrangements. Carrier A will provide Carrier B a single
consolidated master billing statement for INP. LEC will
enable collect, calling card, and 3rd-number billed calls
associated with those numbers to enable CLEC to rebill
its newly acquired customers for those functions. Also,
to the extent technically feasible, LEC will provide sub
account detail for collect, calling card, and 3rd-number
billed calls, and will have billing statements delivered in
real time via an agreed-upon Electronic data transfer, or
via daily or weekly magnetic tape.
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c. Carrier A will update its Lme Information Database
("LIDS") listings for retained numbers and cancel calling
cards associated with those forwarded numbers.

d. Within two (2) business days of receiving notification
from the customer of termination of service, Carrier B
shall notify Carrier A of the customer's termination of
service with Carrier S, and shall further notify Carrier A as
to the Customer's instructions regarding its telephone
number(s). Carrier A will cancel the INP arrangements for
the customer's telephone number(s). If the Customer has
chosen to retain its telephone number(s) for use in
conjunction with Exchange Services provided by Carrier
A, Carrier A will simultaneously transition the number(s)
to the customer's preferred carrier.

3. Under INP, CLEC and LEC will implement a process to
coordinate INP cut-overs with Unbundled Loop conversions
within a reasonable time that is acceptable to customers.

4. The method utilized to provide INP may be changed, upon the
mutual agreement of the parties, to reflect the best available
technology (~, implementation of route indexing).

B. Compensation

1. CLEC and LEC shall provide INP arrangements to one another
without direct charge. All costs of providing INP will be
recovered through the application of an annual surcharge on
customer bills, levied equally on all working telephone numbers.

2. For all traffic terminated between CLEC and LEC to the party
whose customer ultimately receives the call, reciprocal
_compensation charges and Switched Access charges (pursuant
to each carrier's respective tariffs!. shall apply for POTS traffic
and non-POTS traffic. For compensation purposes, a mutually
agreed surrogate will have to be developed as neither CLEC nor
LEC can classify this traffic.

3. With respect to numbers subject to INP, the carrier-of-record for
a given customer shall be entitled to collect and retain the
Residual Interconnection Charge (/lRIC"),
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X. PROVISIONING AND SERVICE INTERVALS

The provisioning of trunks for interconnection, as well as any and all
unbundled elements, including but not limited to INP, will be made on a non
discriminatory basis. In particular, the provisioning and service intervals for
such interconnection trunks and other unbundled elements, including but not
limited to methods and procedures, at a minimum will be equal to the better
of (a) those provided to the LEC itself (including to its affiliates and/or
subsidiaries) and/or by the LEC to non-local exchange carrier customers, or
(b) those accorded any other carrier providing switched local exchange
services in the State of [ J.

Failure to conform to these provisioning and service intervals will make the
LEC automatically subject to liquidated damages to consist of a full refund
and/or crediting to the company requesting interconnection and/or unbundled
elements) of all applicable installation and nonrecurring charges.

Further, and in addition, the company requesting interconnection and/or
unbundled elements shall have the right to petition the Commission for the
application of any and all applicable enforcement mechanisms, including but
not limited to (a) mediation; (b) binding arbitration; (c) an order directing
compliance and/or (d) the imposition of penalties, which petition must be
resolved within sixty days of filing. Failure to act on said petition within
sixty days of filing will deem the petition to be granted in its entirety.
Should the Commission order binding arbitration, the provisions of Section
XV, hereafter, shall apply. Alternately, the aggrieved party, at its option,
may directly invoke the provisions of Section IV without in the first instance
petitioning the Commission.

XI. RESALE OF LOCAL SERVICES

To the extent CLEC desires to order bundled services for resale from LEC it is
entitled to do so on a non-discriminatory basis under rates, terms and
conditions no less favorable than those currently extended, or which in the
future may be extended, by LEC to any other carrier offering switched local
exchange services, or equivalent elements to most favored customers, in
[State). The Parties acknowledge that the rates, terms and conditions under
which LEC provides and/or will provide bundled services to other local
exchange carriers for resale currently are the subject of proceedings before
this Commission and before the FCC and that on a going-forward basis such
rates, terms and conditions will reflect Commission and/or FCC
determinations in this regard. In the interim, prior to such Commission
and/or FCC determinations, bundled services will be provided for resale from
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the LEe at no less than a 35% discount from the retail price of such
services, unless the parties otherwise mutually agree.

XII. ACCESS TO RIGHTS OF WAY

Each Party shall provide the other Party access to its roofs, poles, ducts,
rights-ot-way and conduits they own and/or control on non-discriminatory
terms, conditions and prices similar to those offered to other
telecommunications carriers, including affiliates and/or subsidiaries, and/or
most favored customers, pursuant to each Party's tariffs and/or standard
agreements.

XIII. RESPONSIBILITIES OF THE PARTIES

A. LEC and CLEC agree to treat each other fairly, non-discriminatorily,
and equally for all items included in this agreement, or related to the
support of items included in this agreement.

B. CLEC and LEC will work cooperatively to minimize fraud associated
with 3rd-number billed calls, calling card calls, or any other services
related to this agreement.

C. CLEC and LEC agree to promptly exchange electronically all necessary
records for the proper billing of all traffic.

D. For network expansion, CLEC and LEC will jointly review engineering
requirements on no less than a semi-annual basis and will establish
forecasts for trunk utilization. New trunk groups will be implemented
as dictated by engineering requirements for both LEC and CLEC,
respectively. LEC and CLEC are required to provide each other the
proper call information (e.g., originated call party number and
destination call party number, CIC, azz, etc.) to enable each
company to bill in a complete and timely fashion.

E. There will be no re-arrangement, reconfiguration, disconnect, or other
non-recurring fees for any mutually beneficial network interconnections
associated with the initial reconfiguration for traffic exchange,
911/E911, Interim Number Portability, Meet-point Billing, Directory
Assistance, Information Services, Common Channel Signalling, and
BLV/BLVI connectivity.

F. The Parties further agree that as between themselves, full nonrecurring
installation charges only will be applied in the case ot physical work or
rearrangements or rewiring involved in installing new service or
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transferring services, however, administrative changes that involve no
such work, e.g., a change in billing name/. will incur only a record order
charge or other appropriate charges for that work.

G. With respect to any outstanding issues set forth in this agreement
requiring an additional agreement within 60 (sixty) days, each party
will use its best efforts to address all such outstanding items within
that time period. Failure to reach agreement on these additional issues
will not affect the enforceability of this agreement.

XXIV.DEFAULT

If either Party believes the other is in breach of the Agreement or otherwise
in violation of law, it shall first give the other Party written notice of such
breach in writing and allow the other Party sixty (60) day's to cure the
alleged default. Thereafter, the Parties shall employ the procedures set forth
in Sections X andlor XV of this Agreement, as applicable.

XV. BINplNG ARBITRATION

A. Any controversy or claims arising out of or relating to this Agreement
or any breach hereof, upon written notification of the aggrieved Party,
shall be settled by arbitration in accord with the Commercial
Arbitration Rules of the American Arbitration Association (UAAA ").
Written notice of intent to arbitrate shall be served on the opposing
party at least twenty (20) business days prior to the filing of such
notice.

B. The parties agree to request an expedited hearing before the AAA and,
if the AAA can arrange such, the hearing shall commence within sixty
(60) days of the filing of the arbitration claim. If the AAA is not able
to arrange for the hearing to be held within sixty (60) days of such
filing, then the hearing shall commence on the AAA's first available
date t~ereafter, but within ninety (90) days of the original filing of the
arbitration claim.

C. The AAA panel shall award costs, including reasonable attorneys' fees
to the successful party at the conclusion of the hearing based on their
determination as to which party was most at fault for any such claim
or controversy. Should any party refuse to arbitrate controversies or
claims as required by this Agreement, or delays the course of
arbitration proceedings beyond the times set, or permitted by the AAA
panel, then such party shall pay all costs, including reasonable
attorneys' fees of the other party, incurred with respect to the entire
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arbitration and/or litigation process, even though such refusing or
delaying party may ultimately be the successful party in the arbitration

and/or litigation

D. The judgment upon the award rendered may be entered in the highest
Court of the forum capable of rendering such judgment, either State or
Federal, having jurisdiction and shall be deemed final and binding on
both of the parties.

XVI. TERM

CLEC and LEC agree to provide service to each other on the terms defined in
this agreement until superseded by amended or additional mutually agreeable
arrangements approved by the Commission, whichever occurs first. By
mutual agreement, CLEC and LEC may amend this agreement to extend the
term of this agreement. Also by mutual agreement, LEC and CLEC may
jointly petition the appropriate regulatory bodies for permission to have this
agreement supersede any future standardized agreements or rules such
regulators might adopt or approve.

XVII. INSTALLATION

LEC and CLEC shall effectuate all the terms of this agreement within 90 days
upon execution of this agreement, pursuant to the Implementation Schedule
attached hereto as Exhibit A.

XVIII. NETWORK MAINTENANCE ANP MANAGEMENT

CLEC and LEC will work cooperatively to install and maintain a reliable
network. CLEC and LEC will exchange appropriate information (~,
maintenance contact numbers, network information, information required to
comply with law enforcement and other security agencies of the
Government, etc.) to achieve this desired reliability.

CLEC and LEC will work cooperatively to apply sound network management
principles by invoking network management controls to alleviate or to
prevent congestion.

XIX. OPTION TO ELECT OTHER TERMS

If, at any time while this agreement ;s in effect, either of the parties to this
agreement provides arrangements similar to those described herein to a third
party operating within the same LATAs (including associated Extended Area
Service Zones in adjacent LAT As) as for which this agreement applies, on
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terms different from those available under this agreement (provided that the
third party is authorized to provide local exchange services), then the other
party to this agreement may opt to adopt the rates, terms, and conditions
offered to the third party for its own reciprocal arrangements with the first
party regardless of volume discounts and other quantity terms

In addition, if either Party enters in an agreement (the "Other Agreement")
approved by the Commission pursuant to Section 251 and/or Section 252 of
the Telecommunications Act, and or is subject to Order of the Commission,
which provides for the provision of an interconnection, service, or unbundled
element to another authorized carrier, such Party shall make available to the
other Party, such interconnection, service or unbundled element upon the
same terms and conditions as those provided in the Other Agreement.

This option may be exercised by delivering written notice to the first party.

xx. CANCELLATION. CONVERSION. NON-RECURRING OR ROLL-OYER
CHARGES

Unless mutually agreed otherwise, neither CLEC nor LEe shall impose
cancellation charges upon each other for any beneficial network
interconnection functions.

XXI. FORCE MAJEURE

Neither party shall be responsible for delays or failures in performance
resulting from acts or occurrences beyond the reasonable control of such
Party, regardless of whether such delays or failures in performance were
foreseen or foreseeable as of the date of this Agreement, including, without
limitation: fire, explosion, power failure, acrs of God, war, revolution, civil
commotion, or acts of public enemies; any law, order, regulation, ordinance
or requirement of any government or legal body; or labor unrest, including,
without limitation, strikes, slowdowns, picketing or boycotts; or delays
caused by the other Party or by other service or equipment vendors; or any
other circumstances beyond the Party's reasonable control. In such event,
the Party affected shall, upon giving prompt notice to the other Party, be
excused form such performance on a day-to-day basis to the extent of such
interference (and the other Party shall likewise be excused from performance
of its obligations on a day-for-day basis to the extent such Party's obligations
related to the performance so interfered with). The affected party shall use
its best efforts to avoid or remove the cause of non- performance and
both parties shall proceed to perform with dispatch once the causes are
removed or cease.
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XXII. LIMITATION OF LIABILITY

Except as otherwise provided herein, neither Party shall be liable to the other
in connection with the provision of use of services offered under this
Agreement for indirect, incidental, consequential, special damages, including
(without limitation} damages for lost profits, regardless of the form of action,
whether in contract, indemnity, warranty, strict liability, or tort.

XXIII.lNDEMNITY

Each Party shall indemnify and hold the other harmless from any liabilities,
claims or demands (including the costs, expenses and reasonable attorney's
fees on account thereof) that may be made by third parties for: a) personal
injuries, including death, or b) damage to tangible property resulting from the
sale negligence and/or sole willful misconduct of that Party, its employees or
agents in the performance of this Agreement. Each Party shall defend the
other at the other's request against any such liability, claim or demand. Each
Party shall notify the other promptly of written claims or demands against
such Party of which the other party is solely responsible hereunder.

XXIV.ASSIGNMENT

This Agreement may not be assigned by either Party without 60 days
advance written notice and the written consent of the other Party, provided
neither Party shall unreasonably withheld such consent. However, no
consent will be required in the event of assignment to an affiliate or
subsidiary.

XXV. NONDISCLOSURE

A. All information, including but not limited to specifications, microfilm,
photocopies, magnetic disks, magnetic tapes, drawings, sketches, models,
samples, tools, technical information, data, employee records, maps,
financial repQrts, and market data, (i) furnished by one Party to the other
party dealing with customer specific, facility specific, or usage specific
information, other than customer information communicated for the purpose
of publication of directory database inclusion, or (ii) in written, graphic,
electromagnetic, or other tangible form and marked at the time of delivery as
"Confidential" or "Proprietary", or (iii) communicated orally and declared to
the receiving Party at the time of delivery, or by written notice given to the
receiving Party within ten (10) days after delivery, to be "Confidential" or
.. Proprietary" (collectively referred to as "Proprietary Information"), shall
remain the property of the disclosing Party.
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B. Upon request by the disclosing Party, the receiving Party shall return
all tangible copies of Proprietary Information, whether written, graphic or
otherwise, except that the receiving Party may retain one copy for archival
purposes.

c. Each Party shall keep all of the other party's Proprietary Information
confidential and shall use the other party's Proprietary Information only for
performing the covenants contained in the Agreement. Neither Party shall
use the other party's Proprietary Information for any other purpose except
upon such terms and conditions as may be agreed upon between the Parties
in writing, and shall maintain the other party's Proprietary Information in the
same manner as that in which it maintains its own similar information.

D. Unless otherwise agreed, the obligations of confidentiality and non-use
set forth in this Agreement do not apply to such Proprietary Information as:

(i) was at the time of receipt already known to the receiving
Party free of any obligation to keep it confidential evidenced by written
records prepared prior to delivery by the disclosing Party; or

OJ) is or becomes publicly known through no wrongful act of the
receiving Party; or

(iii) is rightfully received from a third person- having no direct or
indirect secrecy or confidentiality obligation to the disclosing Party
with respect to such information; or

(iv) is independently developed by an employee, agent, or
contractor of the receiving Party which individual is not involved in any
manner with the provision of services pursuant to the Agreement and
does not have any direct or indirect access to the Proprietary
Information: or

(v) is disclosed to a third person by the disclosing Party without
simila~ restrictions on such third person's rights; or

(vi) is approved for release by written authorization of the
disclosing Party; or

(vii) is required to be made public by the receiving Party pursuant
to applicable law or regulation provided that the receiving Party shall
give sufficient notice of the requirement to the disclosing Party to
enable the disclosing Party to seek protective orders.
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E. Effective Date Of This Section. Notwithstanding any other provision
of this Agreement, the Proprietary Information provisions of this Agreement
shall apply to all information furnished by either Party to the other in
furtherance of the purpose of this Agreement. even if furnished before the
date of this Agreement.

XXVI.EXECUTION IN DUPLICATE

This Agreement may be executed in duplicate copies, and, upon said
execution, shall be treated as an executed document.

XXVII.NOTICES

Any notices required by or concerning this Agreement shall be sent to the
Parties at the addresses shown below:

Each Party shall inform the other of any changes in the above addresses.

XXVIII.AMENPMENT

The Parties may mutually agree to amend this Agreement in writing.

XXIX. CHOICE OF LAWS

The Parties agree that this Agreement shall be construed in accordance with
and governed by the laws of the State of [ ].

XXX. ENTIRE AGREEMENT

This Agreement sets forth the entire understanding of the Parties and
supersedes ~ny and all prior Agreements, arrangements, representations or
understandings relating to the subject matter hereof. The Parties enter into
this agreement without prejudice to any positions they have taken previously,
or may take in the future in any legislative, regulatory, or other public forum.

* * * * * * * • * • * * * * *
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If this agreement is acceptable to CLEC and LEC, both parties shall sign in the
space provided below. This agreement shall not bind CLEC and LEC until executed
by both parties.

Sign

Print Name

Title

CLEC, Inc.

M:ITE~ECOMI406213S1 160161.1

Date Sign

Title

Print Name

LEe, Inc.

Date

DRAFT-5/31 196
Paae 40


